Electronically  Recorded     Tarrant  County Texas 

Official  Public  Records  2008  Aug  28  02:15  PM  nonoooTeo-i 

Fee:  $  24.00  - 
Submitter:  SIMPLIFILE  3  Pages 

Suzanne  Henderson 


CHEAPEAKE  ENERGY  CORP. 
ATTN:  RECORDING  TEAM 
P.O.  Box  18496 
Oklahoma  City,  OK  73154 

Submitter:  Chesapeake  Operating,  Inc. 


DOCUMENT  E-RECORDED 
IN  THE  COUNTY  RECORDS 


DO  NOT  DESTROY 
WARNING  -  THIS  IS  PART  OF  THE  OFFICAL  RECORD 


ELECTRONICALLY  RECORDED 
BY  SIMPLIFILE 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
^  (No  Surface  Use) 


THIS  LEASE  AGREEMENT  is  madethis_Z  day  of  /WJlfSf  _  , twvv  hy  and  between 

whose  addrcstk  iSjWtMrf'Mj/  fifa/V  fatM/TQft*  T^PS/Sto  ft   as  Lessor  and 

ipany,  P.O.  Box  18496,  Oklahoma  City,  Oklahoma  73 


CHESAPEAKE  EXPLORATION,  LL..C,  an  Oklahoma  limited  liability  company,  P.O.  Box  18496,  Oklahoma  City,  Oklahoma  73154-04M,  as  Lessee.  All  printed  portions  of  this  lease  were 
prepared  by  the  pare  hereinabove  Darned  as  Lessee,  but  all  other  provisions  (including  (he  completion  of  blank  spaces)  were  prepared  jointly  by  the  party  hereinabove  named  as  Lessee,  but  all 
other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  the  Lessor  and  Lessee. 

1 .  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  pants,  leases  and  lets  exclusively  to^essee  the  following  described  land,  hereinafter  called 
leased  premises: 


.  no  acres  of  land,  more  or  less,  being Zfl/  mflftn  out  of  thrigMfitSfefes   .  an  addition  to  the  pitygf  Grand  Prairie, 

Texas,  being  nwre^articutoly  described  by  metes  and  founds  in  tp^t  certain  ^fietkl  W^rfd  nfU  Dtea ,  recorded 
in  Jfarfhty  ™^te0SfOtf9^  '  °tibS  V™C*1  WbhC KeQfd^i  ^/W^CdGnty,  Texas; 

in  the  Count?  of  "j4fT4tf\t        State  of  TEXAS,  containing  *f93  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 

prescription  or  omerwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  produced  in 
association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases.  In 
addition  to  the  above-described  leased  premises,  mis  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to 
the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a 
more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2  This  lease  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  five  (5)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oD  or  gas  or  other 
substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in  effect  pursuant  to  the  provistons 

hWC03.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's 
separator  facilities  the  royalty  shall  be  twenty  percent  (20)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transporta- 
tion facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production'  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  <b)  for  gas  (including  casinghead  gas)  and  all  other 
substances  covered  hereby,  the  royalty  shall  be  twenty  percent  (20)%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  sever- 
ance, or  other  excise  taxes  and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  cconnmng  right  to 
purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the 
nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder,  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  either  producing  oil  or  gas 
or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut-m  or  production  therefrom  is  not  Bang 
sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or 
wells  are  sbut-h,  or  production  therefrom  is  not  bring  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  ibis  lease,  suci .payment  to  be  made  to  Lessor 
or  to  Lessor's  credit  in  the  depository  dcsisiwted  belw,  as  or  before  the  end  of  aid  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  penod  while  the  well  or 
wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  U  production  »  Being       oy  Ussee  anc-isr 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Les- 
see's failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease.  •  AmKi,nTV 
4.  AUshu^oy^  payments  u^ 

agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  m  currency  or  by  check  or  by  llmen?  5 

Lessor  or  to  medepos^ory  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  Lessor  at  the  last  address  laown  to  L^s»»  ^ 
the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  to  accept  payment  hereunder.  Lessor  shall,  at  Lessee  s  request,  deliver  to  Lessee  a  proper 


L~rexS^^ 

of  operations  on  sue l<ky  hole  or  within  90  days  after  such  cessation  of  all  production.  If  a.  theend  oftheprimary  term,  or  atany  thereafter,  ttus  ^»^0*^^«'^™^ 
foiS but  Lessee  is  thenaigaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom  mis  lease  shall  remain  m  force ■*>  Ions 
one^  mort  oTsuch  operations  are  prosecuted  with  no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  paction  of  ad  or  gas  or  other  ^bsmc«  eo^ed 
n«e£  «  long  hereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  weU  capable  of  producing  m  P^^°« 
header  Lessee  shall  drill  such  additional  wells  on  me  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  dnll  under  the  same  or  sm.lar  ^cmnstanws  to  (a) 
Srv^  oe  le^ed  premises  as  to  formations  then  capable  of  producing  in  paying  quakes  on  0.  leased  premises  or  lands  pooled  merew^.  or  <b)  *  J; 
uncompensated  dramage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  dnll  exploratory  wells  or  any  addioonal  wells  except  as  expressly 

^L^shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  me  leased  premises  or  mt^^ 
to  any  or  aU  substances  covered  by  mis  lease,         before  or  aft^ 

operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The  unit  formed  by  such  poohng  for  an  Oil  well^ch  .snot  a 
horizontal  completion  shaU  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a  horizontal  completion  shall  not  ««d640  «i phis . . : "*™™°£dot 
tolerance  of  10%  provided  mat  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to  any  well  spacmg  or  density  pattern  that  may  be  P««nbfld I  or 

tawor  the  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and '  »J>w« 
ml  a^ZX^^ 

facilities  or  equivalent  testing  equipment  and  the  term  "horizontal  completion"  means  a  well  m  which  the  horizontal  component  of  the  gross  completion  interval  in l  the reservoir  o«**fls  me 
hereunder  shall  thereafter  be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  hereof.  Lessee  may  terminate  tne      oy  g 

bvJsl«^ran7^  m  ™Z3 

IM  £^ than  alTof  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  m  accordance  with  the  net  acreage  mtcrest  reamed 

hereunder. 


including  but  not  toited  to  geophylcaf  oSoosTSlK  ""J*  "?  T^t 00  ^  prmises  33       be  »— 7  &'  P«W 

^tefc^  line*  power  S 

cost,  aa?  oil  gas,  i^nd/ToS  Ss^L  T  JT*  *  ^ 10  d,scov^>  Produc*-  *™>  treat  aid/or  transport  production.  Lessee  may  use  m  such  operations,  free  of 

premises  or  fT^  JTT**       La~)rt  ^  "  ^  fo  exPlork*  deveIopin*-  P^-S  «  marketingfrom  the  leased 

partial  termmation of to* lelTaad  (b)  to an^Z  ^       ^  C?  to  ^  <fre  ^  praniseS  described  m  »  above,  notwithstanding  any  partial  release  or  other 

When  r^^^^^^^^^  L^2"*1*?r  ^  ■*■*■»  P?  such  rights  in  u,e  vicinity  of  the  leased  premisesXds  pooled  therewith. 

any  house  or  bam  now  on 


i  remiMiwt     t  MOA,;„   ,         .  „ ,  .    ~     r , —  —  ™  ~™      uuu,tu"/  ■«  K1""1 3u«iiieuLa  ui  we  vwuury  or  me  leasea  premises 

the  leasTp^iS  Se^ZT L  h T       ^  ^  b?°W  0rdU,aiy  pl°W  ^  0,1  Cultivated  lands-  No  wel1 5,1311 *» located  less  from 

*e  Zed  premises  £  S^5?i3J  *iT"  ^"V^'8  ""^  aBd  LeSSee  for  *  *  operations  to  gildings  and  other  improved  now  on 

weSnf  frl  tL^«^  ^       '      ,  hmber  and  growmg  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 

weu  casing,  trom  the  leased  premises  or  such  other  lands  during  the  tcrmof  thisleaworwimm  areasowble  timethereafter  *  www-um 

iurisd  Ln^dlvS^W^,?18^'  Whfber,eXpr8SS  ?  snal1  *  s^Mt  to  3,1  «PPli«««'  ^         regulations  and  orders  of  any  eovemmental  authority  having 

oTeS tiTZ  ™fT^T  2f*  ng  ^  Product,on  of  wells>  ^  *•  Prioo  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
op^ons  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
SEJ^S^k  '    T.  war>  sabotog*.  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 

laiiure  or  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
oeiay  and  at  Lessee  s  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  mis  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease  Lessor 
hereby  agrees  to  notify  Lessee  m  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  otter  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and  mere  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  hens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shafi  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  mis  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  mis  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  mat  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  mis  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  maricet  conditk>ns.Nermer  party  to  mis  lease  wilL  of  this 

transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  (he  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  mis  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 
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STATE  OF  TEXAS 
COUNTY  OF 


ACKNOWLEDGMENT  .      .  —  . 

ol'Ljhrfg^Jz  rf<ti">  ***** 


This  instrument  was  acknowledged  before  me  on  the , 


lotaty^ublic,  State 
Notary's  name 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  


This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


,day  of . 


.20. 


by 


VERONICA  UE  ZUNIGA 
f^ljw^s  Notary  Pubnc  State  of  Texas 


w  #^%.**s      My  Commission  Expires 

februoryOI.2012 


CORPORATE  ACKNOWLEDGMENT 


Notary  Public,  State  V&gfrrj  &  Return  tO* 
Notary's  name  (prirtfiE™         .  l^ 

Notary's  commissiemtwpasapeake  Operating,  Inc. 
P.O.  Box  18496 
Oklahoma  City,  OK  73154 


STATE  OF  TEXAS 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the 


day  of. 


20 


by. 


of 


corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed); 
Notary's  commission  expires; 


RECORDING  INFORMATION 


STATE  OF  TEXAS 
County  of  


Book 


This  instrument  was  filed  for  record  on  the , 
 M.,  and  duty  recorded  in 


.  day  of . 


20_ 


.  at. 


o'clock 


Page, 


_,ofthe 


records  of  this  office. 

By_ 


Clerk  (or  Deputy) 


2 


